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DEPARTMENT OF HOUSI NG AND URBAN DEVELOPMENT
OFFI CE OF HOUSI NG

@QJ DE FOR

OPI NI ON OF MORTGAGOR S COUNSEL

{TO BE ON FI RM LETTERHEAD}

{1 NSERT DATE OF ENDORSEMENT}

Re: Project Nane
FHA Proj ect No.
Locati on
Mor t gagor

[ MORTGAGEE]
[ ADDRESS]

[ MORTGAGEE' S ATTORNEY]
[ ADDRESS]

DEPARTMENT OF HOUSI NG AND URBAN DEVELOPMENT
{ I NSERT APPROPRI ATE HUD ADDRESS}

Ladi es and Gentl enen:

W are [I ani [general/speci al] counsel to
{I NSERT NAME OF MORTGAGOR} (the "Mrtgagor"), a
{I NSERT TYPE OF ENTI TY} organi zed under the |aws of the State of
{I NSERT STATE} (the "Organi zati onal
Jurisdiction), in connection wwth a nortgage | oan (the "Loan") in
the [original/ increased] principal anount of
Dollars ($ ) from {1 NSERT NAME AND
TYPE OF MORTGAGEE} (the "Mortgagee") to the Mdrtgagor. The
proceeds of the Loan will be used to
[ construct/rehabilitate/purchase/
refinance] that certain [nultifam |y housing/ hospital/ extended
care facility/ nursing honme/ board and care] project (the
"Project"), comonly known as and | ocated in
{I NSERT COUNTY AND STATE} (said State to be
referred to hereinafter as the "Property Jurisdiction”) on the




property described in Exhibit B { ATTACH LEGAL DESCRI PTI ON}
(together with all inprovenents and fixtures thereon) (the
"Property"). The Loan is being insured by the Federal Housing
Adm ni stration (FHA), an organi zational unit of the United States
Depart ment of Housing and Urban Devel opment ("HUD'), pursuant to
a commtnment for insurance [of advances OR upon conpletion COR for

refinancing] issued to Mrtgagee by , Agent of
t he Federal Housi ng Comm ssioner, dated [ as
anended by that certain letter from to

, dated ] ("FHA Comm tnent").

The Loan is being funded from
{ DESCRI BE FI NANCI NG SOURCE, e.g., tax-exenpt bonds/nortgage
backed securities guaranteed by GNMA participation certificates,
etc.} The Mortgagor has requested that we [I] deliver this

opi nion and has consented to reliance by Mrtgagee' s counsel in
rendering its opinion to Mortgagee and to reliance by Mrtgagee
and HUD i n meking and insuring, respectively, the Loan and has
wai ved any privity between Mdirtgagor and us [ne] in order to
permt said reliance by Mdrrtgagee, counsel to Mrtgagee and HUD.
We [I] consent to reliance on this opinion by Mrtgagee, counsel
to Mortgagee, and HUD

In our [ny] capacity as [general/special] counsel to the
Mortgagor, we [I] have prepared or reviewed the foll ow ng:

A, The [{DESCRI BE ORGANI ZATlI ONAL DOCUMENTS, e.g. for
corporations: State certified copies of the articles of

i ncorporation, the by-laws, the borrow ng resolution, the
i ncunbency certificate and the good standing certificate(s),
fictitious Nanme Registration, Foreign Corporation

Regi stration; for partnerships: certified copies of the
partnershi p agreenent and any anendnents thereto, the
certificate of limted partnership, and any anmendnents
thereto, the good standing certificate (or its equivalent)
if provided in the Organizational Jurisdiction, etc.}] of
the Mortgagor (collectively, the "Organizational
Docunent s") ;

B. The FHA Commit nent [extensions and assi gnnent (s)
thereof, if any];

C. The Commtnent issued by the Modrtgagee and accepted by
t he Mortgagor, dated , (the "Loan Comm tnent");

D. The Regul atory Agreenent (__ ) {1 NSERT APPROPRI ATE
FORM NO.} by and between HUD and the Mortgagor, dated
, (the "Regul atory Agreenent");

E. The Note (__ ) {I NSERT APPROPRI ATE FORM NO.} [in the
original principal amunt of Dol | ars
($ ) ORin the increased principal ambunt of




Dol lars ($ ) by Mortgagor
in favor of Mortgagee, dated , (the "Note");
F. [The Mrtgage OR Deed of Trust] (____ {I NSERT

APPRCPRI ATE FORM NO. }), executed by Mrtgagor for the
benefit of Mortgagee, granting a security interest in the
Property, dated , (the "Mortgage");

G {INSERT THE NUMBER OF UCC s TO BE FI LED} Uniform
Commerci al Code Fi nancing Statenents executed by the

Mort gagor as debtor and nam ng the Mortgagee and HUD as
secured parties or as their interests may appear, to be
filed in , {INSERT LOCATION(S)} (the Filing
O fices), upon the {DESCRI BE EVENTS} (the "Financing

St atenents");

H  The Security Agreenent by and between Mrtgagor and the
Mort gagee, granting a security interest under the Uniform
Comrercial Code, in those itens of personalty described

t herein, dated , (the "Security Agreenent");

[I. {TO BE INSERTED | F THE MORTGAGE IS ON A LEASEHOLD
ESTATE} The G ound Lease executed by
{I NSERT LESSOR} as |essor and Mortgagor as |essee recorded
in the | and records of , dated :
(the "Ground Lease").]

[J. {TO BE | NSERTED FOR CONSTRUCTI ON/ REHABI LI TATI ON LQOANS}

The Buil ding Loan Agreenent (92441) executed by Mortgagee
and Mortgagor, dated , (the "Building Loan
Agreenent"). ]

[K. {TO BE | NSERTED FOR CONSTRUCT!I ON/ REHABI LI TATI ON LOANS}
The Construction Contract (92442)] executed by

(the "CGeneral Contractor™) and Mortgagor,
dat ed (the "Construction Contract”).]

L. The Mortgagee's Certificate (2434), executed by the
Mor t gagee, dated :

M  The Working Capital Escrow ( ) { | NSERT APPROPRI ATE
FORM NO.}, executed by the Mrtgagor, dated

N. The Agreenent and Certification ( ) { | NSERT
APPRCPRI ATE FORM NO. }, executed by the Mrtgagor, dated

O The Mdrtgagor's OCath (2478), executed by the Mortgagor,
dat ed :




P. The Mortgagor's Opinion Certification, pertaining to
factual matters relied on by us [nme] in rendering this
opi ni on, executed by the Mrtgagor, dated , a
copy of which is attached hereto as Exhibit __ (the
"Certification of Mrtgagor").

Q A search conducted by dated
{no earlier than 30 days before this opinion} of the
financing records of the county and Property Jurisdiction
[and Organi zational Jurisdiction] (the "UCC Search").

[R A receipt fromthe insurance conpany providing flood
i nsurance evidenci ng paynent for the prem um dated
(the "Flood I nsurance Receipt").]

S. The Title Insurance Policy [or date-down if appropriate
in a refinancing, for exanple| Issued by
{accept abl e conpany under HUD s regul ati ons}, together with
all endorsenents, and nam ng HUD and the Mrtgagee as
insureds as their interests may appear, dated :
(the "Title Policy").

[T. The follow ng docunents evidencing zoni ng conpliance,
, { DESCRI BE ALL DOCUMENTS FULLY}
(the "Zoning Certificate").]

[U The building permt(s) issued on by]
(the "Building Permt").

[V. The following permts, , { DESCRI BE

PERM TS} which are required for the operation of the

project, issued by on

("Oher Permts").]

[W The Surveyor's Plat OR Survey show ng conpl eted
project, prepared by , dated
, (the "Survey").]

X.  The Surveyor's Report (92457), executed by :
dat ed , (the "Surveyor's Report").

[Y. The deferred note (1710, 1712 or 92223) executed by
Mort gagor in favor of , dated , (the
"Deferred Note").]

[Z. The Perfornmance Bond (2452) and the Paynent Bond

(92452-A) issued by (Surety) to
secure paynent and perfornmance of
(CGeneral Contractor) and running to R

the Conpl eti on Assurance Agreenent (92450) executed by the
Ceneral Contractor, dated , (the "Assurance of




Compl etion").]

[ AAA.  The Omner-Architect Agreenent (Al A B181 with HUD
Suppl enent) executed by {1 NSERT DESI GN
AND/ OR CONSTRUCTI ON ARCHI TECT} and Mortgagor, dated

, (the "Owner-Architect Agreenment").]

[BB. The Of-Site Bond (2479) issued by
(Surety) to secure the conpletion of off-site work by
(CGeneral Contractor) and running to the
Mort gagee and HUD OR Escrow Agreenent for OFf-Site
Facilities (2446) with Schedule "A" executed by

dat ed (the "Assurance
of Conpletion of Of-Site Facilities").]

[CC. The follow ng docunents assuring water, electricity,
sewer, gas, heat or other utility services (the "Assurance
of Utility Services"): { DESCRI BE
FULLY}. ]

[DD. The Contractor's and/or Mrtgagor's Cost Breakdown
(2328) executed by the General Contractor, dated
, (the "Cost Breakdown").]

[EE. The Latent Defects Bond (3259) issued by

and securing the performance of the CGeneral
Contractor and running to the Mrtgagee and HUD OR Escrow
execut ed by , dated (the
"Quar ant ee agai nst Latent Defects").]

[ FF. The Escrow Deposit Agreement for Inconplete On-Site

| mprovenents (2456) with Schedul e A executed by the General
Contractor, dated , (the "On-Site Deposit
Escrow') . ]

[GG The Contractor's Prevailing Wage Certificate (2403-A)
execut ed by , dated , (the
"Contractor's Prevailing Wage Certificate").]

HH. The Request for Endorsement of Credit |nstrunent

(92023) and/or Certificate of Mrtgagor and Mortgagee (2455)
executed by the Mortgagor and the Mrtgagee, dated

, (the "Request for Endorsenent”). {MODIFY AS
APPROPRI ATE FOR | NSURANCE UPON COWVPLETI ON, REFI NANCI NGS

ETC. }

[Il. The Operating Deficit Escrow (2476a) executed by
, dated , (the "QOperating
Deficit Escrow').]

[JJ. The Repair Escrow executed by , dated




, (the "Repair Escrow').]

[ KK. Al docunents executed by Mrtgagor and any State or
| ocal governnment entity pertaining to devel opnment of the
Property (the "Public Entity Agreenment").]

[LL. The follow ng docunents executed or delivered in
connection with the financing of the |oan with the proceeds
of bonds [exenpt from federal taxation]: {LI ST
DOCUMENTS | N ACCORDANCE W TH | NSTRUCTI ONS} (the "Bond
Docunent s") . ]

MM  The CGood Standing Certificate(s) {SEE "A" ABOVE} issued
by [ Organizational Jurisdiction OR Property Jurisdiction

if different], dated { DATE | NSERTED MUST BE
W THI N 30 DAYS OF THE DATE OF ENDORSEMENT}, (the "Good
Standing Certificate").

[NN. The certificate executed by {1 NSERT

ARCHI TECT OR OTHER PROFESSI ONAL}, dated ,
(the "Certificate").]

OO, A search conducted by dated [no earlier
than 30 days before this opinion] of the public records of
the federal District Court and State and | ocal courts in:

(1) the jurisdiction where the Property is located; (ii) the
jurisdiction(s) where the Mortgagor is | ocated and does
business; and (iii) the jurisdiction where the general
partner of the Mortgagor is organized (the "Docket Search").

NOTE: Nunerical references in parentheses above are to FHA and
HUD f or m nunbers.

The docunents listed in B through | above are referred to

collectively as the "Loan Docunents.” The docunents listed in J
through OO are referred to collectively as the "Supporting
Docunents.” The docunents listed in A through OO are referred to

collectively as the "Docunents."

I n basing the several opinions set forth in this docunent on
“our [nmy] know edge,"” the words "our [ny] know edge" signify
that, in the course of our [ny] representation of the Mortgagor,
no facts have cone to our [ny] attention that woul d give us [ ne]
actual know edge or actual notice that any such opinions or other
matters are not accurate. Except as otherwise stated in this
opinion, we [I] have undertaken no investigation or verification
of such matters. Further, the words "our [ny] know edge" as used
in this opinion are intended to be limted to the actual
knowl edge of the attorneys within our [ny] firm who have been
involved in representing the Mortgagor in any capacity including,
but not limted to, in connection with this Loan. W [I] have no
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reason to believe that any of the docunents on which we [I] have
relied contain matters which, or the assunptions contained
herein, are untrue, contrary to known facts, or unreasonable.

In reaching the opinions set forth below, we [I] have
assunmed, and to our [ny] know edge there are no facts
i nconsistent with, the foll ow ng:

(a) Each of the parties to the Docunents, other than the
Mort gagor (and any person executing any of the Docunents on
behal f of the Mdyrtgagor), has duly and validly executed and
del i vered each such instrunment, docunent, and agreenent to be
executed in connection with the Loan to which such party is a
signatory, and such party's obligations set forth in the
Docunents are its legal, valid, and binding obligations,
enforceabl e in accordance with their respective terns.

(b) Each person executing any of the Docunents, other than
t he Mortgagor (and any person executing any of the Docunents on
behal f of the Mrtgagor), whether individually or on behalf of an
entity, is duly authorized to do so.

(c) Each natural person executing any of the Docunents is
| egally conpetent to do so.

(d) Al signatures of parties other than the Mrtgagor (and
any person executing any of the Docunents on behal f of Mortgagor)
are genui ne.

(e) Al Docunments which were subnmitted to us [nme] as
originals are authentic; all Docunents which were submtted to us
[me] as certified or photostatic copies conformto the original
docunent, and all public records reviewed are accurate and
conpl et e.

(f) Al applicable Docunents have been duly filed, indexed,
and recorded anong the appropriate official records and all fees,
charges, and taxes due and owi ng as of this date have been paid.

(g) The parties to the Docunents and their successors
and/or assigns will: (i) act in good faith and in a cormmercially
reasonabl e manner in the exercise of any rights or enforcenent of
any renedi es under the Docunents; (ii) not engage in any conduct
in the exercise of such rights or enforcenent of such renedies
that woul d constitute other than fair and inpartial dealing; and
(tii) conmply with all requirenents of applicable procedural and
substantive law in exercising any rights or enforcing any
remedi es under the Docunents.

(h) The exercise of any rights or enforcenent of any
remedi es under the Docunents woul d not be unconscionable, result
in a breach of the peace, or otherw se be contrary to public



policy.

(1) The Mortgagor has title or other interest in each item
of (i) real and (ii) tangible and intangi bl e personal property
("Personalty") conprising the Property in which a security
interest is purported to be granted under the Loan Docunents
[ and, where Personalty is to be acquired after the date hereof, a
security interest is created under the after-acquired property
cl ause of the Security Agreenent].

In rendering this opinion we [I] al so have assuned that the
Docunents accurately reflect the conpl ete understandi ng of the
parties with respect to the transactions contenpl ated thereby and
the rights and the obligations of the parties thereunder. W [I]
al so have assuned that the ternms and the conditions of the Loan
as stated in the Documents have not been anmended, nodified or
suppl emented, directly or indirectly, by any other agreenent or
understanding of the parties or waiver of any of the materi al
provi sions of the Docunents. After reasonable inquiry of the
Mortgagor, we [I] have no know edge of any facts or information
that would lead us [ne] to believe that the assunptions in this
par agraph are not justifi ed.

In rendering our [ny] opinion in paragraph 13, we [I] also
have assuned that: (i) all Personalty in which a security
interest is created under the Docunents (other than accounts or
goods of a type normally used in nore than one jurisdiction) is
| ocated at the Property and (ii) Mrtgagor's [Chief Executive
O fice] [only place of business] [residence] is located in
. After reasonable inquiry of the
Mortgagor, we [I] have no know edge of any facts or information
that would lead us [ne] to believe that the assunptions in this
par agraph are not justifi ed.

In rendering this opinion, we [I] have, with your approval,
relied as to certain matters of fact set forth in the
Certification of Mdirtgagor, the Good Standing Certificate(s) [and
certain other specified Docunents,] as set forth herein. After
reasonabl e inquiry of the Mdrtgagor as to the accuracy and
conpl eteness of the Certification of Mrtgagor, the Good Standing
Certificate(s), [and such other Docunents], we [I] have no
knowl edge of any facts or information that would lead us [ne] to
believe that such reliance is not justified.

Based on the foregoing and subject to the assunptions and
gualifications set forth in this letter, it is our [ny] opinion
t hat :

{TO BE USED | N CASES WHERE ORGANI ZATI ONAL DOCUMENTS WERE
PREPARED BY MORTGAGOR S ATTORNEY}



1. The Mortgagor is a {I NSERT TYPE OF
ENTI TY} duly organized and validly existing under the | aws of the
Organi zational Jurisdiction. The Mrtgagor is duly qualified to
do business and, based solely on the Certificate(s) of Good
St andi ng, copy attached hereto as Exhibit [__], is in good
standi ng under the laws of the Organizational Jurisdiction, [and
is qualified to do business as a foreign entity in
the Property Jurisdiction based on a review of ]

{OR I F THE MORTGAGOR | S A TRUST}

The Mortgagor is {1 NSERT NAME OF THE TYPE
OF TRUST} duly forned and validly existing under the | aws of the
Organi zational Jurisdiction [, and is qualified to do business as
a foreign entity in the Property Jurisdiction].

{AND, | F THE GENERAL PARTNER OF A PARTNERSH P MORTGAGOR |'S AN
ENTI TV}

The general partner of the Mortgagor is a
{I NSERT TYPE OF ENTITY}, duly organized, validly existing and,
based solely on the Certificate(s) of Good Standing, copy
attached hereto as Exhibit [__], in good standi ng under the | aws
of the Organi zational Jurisdiction [and is qualified to do

busi ness as a foreign {I NSERT TYPE OF ENTI TY}
in the Property Jurisdiction ].

{TO BE USED | N CASES, PRI NCl PALLY REFI NANCI NGS, \HERE
ORGANI ZATI ONAL DOCUVENTS WERE NOT PREPARED BY MORTGAGOR S
ATTORNEY}

1. Based solely on the Certificate(s) of Good Standing,
copy attached hereto as Exhibit [_], the Mdrtgagor is a
{I NSERT TYPE OF ENTITY} validly existing under the
| aws of the Organizational Jurisdiction and in good standing
under the laws of the Organi zational Jurisdiction [and is
qualified to do business as a foreign entity in the
Property Jurisdiction.

{OR |F THE MORTGAGOR |'S A TRUST}

The Mortgagor is {1 NSERT NAMVE OF THE
TYPE OF TRUST} validly existing under the |aws of the

Organi zational Jurisdiction [and is duly qualified to do business
as a foreign entity in the Property Jurisdiction].

{AND, | F THE GENERAL PARTNER OF A PARTNERSHI P MORTGAGCR |'S AN
ENTI TY}

Based solely on the Good Standing Certificate(s), copy attached
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hereto as Exhibit [ _], the general partner of the Mirtgagor is a

_ _ {INSERT TYPE OF ENTITY}, validly existing and
i n good standi ng under the | aws of

{I NSERT STATE} [and is qualified to do business as a foreign
{INSERT TYPE OF ENTITY} in the Property

Jurisdiction].

2. The Mrtgagor has the [corporate/partnership/trust]
power and authority and possesses all necessary governnent al
certificates, permts, licenses, qualifications and approvals to
own and operate the Property and to carry out all of the
transactions required by the Loan Docunents and to conply with
applicabl e federal statutes and regulations of HUD in effect on
the date of the FHA Comm t nent.

3. The execution and delivery of the Loan Docunents by or
on behalf of the Mrtgagor, and the consummati on by the Mrtgagor
of the transactions contenpl ated thereby, and the perfornmance by
the Mortgagor of its obligations thereunder, have been duly and
validly authorized by all necessary [corporate/partnership/trust]
action by, or on behalf of, the Mrtgagor.

4. Al authorizations, consents, approvals, and permts
have been obtained from appropriate actions have been taken by,
and necessary filings have been nade with all necessary
Organi zational and Property Jurisdictions or federal courts or
governnental authorities, all as disclosed on Exhibit |,
attached hereto, and as listed and set forth in Paragraph(s) 2
and _ of this opinion [i.e. good standing certificate]. To
t he best of our know edge, these represent all such
aut hori zati ons, consents, approvals, permts, actions and filings
that are required in connection with the execution and delivery
by the Mortgagor of the Loan Docunments and the ownership [and

operation] of the Property.

5. Each of the Loan Docunents has been duly executed and
delivered by the Mrtgagor and constitute the valid and legally
bi ndi ng prom ses or obligations of the Mrtgagor, enforceable
agai nst the Mortgagor in accordance with its terms, subject to
the follow ng qualifications:

(1) the effect of applicable bankruptcy, insolvency,
reorgani zation, noratoriumand other simlar |laws affecting the
rights of creditors generally; and

(1i) the effect of the exercise of judicial discretion in
accordance with general principles of equity (whether applied by
a court of law or of equity); and

(ti1) certain renedies, waivers, and other provisions of the
Loan Docunents may not be enforceable, but, subject to the
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qualifications set forth in this paragraph at (i) and (ii) above,
such unenforceability will not preclude (a) the enforcenent of
the obligation of the Mdrtgagor to make the paynments as provided
in the Mortgage and Note (and HUD s regul ations), and (b) the
forecl osure of the Mortgage upon the event of a breach

t her eunder .

[6. {TO BE I NSERTED WHEN ANY OR ALL OF THE LOAN DOCUMENTS
ARE NOT HUD APPROVED FORMS OR WHEN HUD APPROVED FORMS HAVE BEEN
REVI SED OR MODI FI ED | N CONNECTI ON W TH THE LOAN} The execution
and delivery of, and the performance of the obligations under,
the Loan Docunments will not violate the Organizational Docunents
of the Mortgagor or any applicable provisions of |ocal or State
I aw.

[7. {1 NSERT FOR LOANS | NVOLVI NG CONSTRUCTI ON OR
REHABI LI TATION}  To our [ny] know edge there are no proposed
change(s) of law, ordinance, or governnental regulation (proposed
in a formal manner by el ected or appointed officials) which, if
enacted or pronul gated after the commencenent of
construction/rehabilitation, would require a nodification to the
Project, and/or prevent the Project from being conpleted in
accordance with the plans and specifications, dated :
execut ed by {1 NSERT MORTGAGOR} and
{1 NSERT GENERAL CONTRACTOR}, and referred
to in the Construction Contract (the "Plans and
Specifications").]

[8. {INSERT IF THERE IS NO ZONI NG ENDORSEMENT | NCORPORATED
| NTO THE TI TLE POLI CY} The attached Zoning Certificate states
that the Property appears on the zoning maps of [Property

jurisdiction] as being located in a zone.
According to the zoning ordinance of the Property Jurisdiction,
the use of the Property as a is a permtted

use in such zone.
OR

Based solely on the Zoning Certificate, the Property nay be
used for as a permtted use.]

[9. {USE FOR NEW CONSTRUCTI ON OR SUBSTANTI AL
REHABI LI TATI ON | N CASES WHERE THE DEPARTMENT DOES NOT RECEI VE A
CERTI FI CATE DI RECTLY FROM THE PROFESSI ONAL} Based solely on the

Certificate, construction/rehabilitation of the Project in
accordance with the Plans and Specifications will conply with al
applicabl e | and use and zoni ng requirenents.

{ USE FOR REFI NANCI NGS} Based solely on the Certificate, the
Project conplies with all applicable |and use and zoni ng
requi renents. |
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10. Based solely on (a) our [my] know edge and (b) the
Certification of Mdrrtgagor, the execution and delivery of the
Loan Docunents will not: (i) cause the Mdirtgagor to be in
violation of, or constitute a default under the provisions of,
any agreenment to which the Mdrtgagor is a party or by which the
Mortgagor is bound, (ii) conflict with, or result in the breach
of , any court judgnent, decree or order of any governnental body
to which the Mortgagor is subject, or (iii) result in the
creation or inposition of any lien, charge, or encunbrance of any
nat ure what soever on any of the property or assets of the
Mort gagor, except as specifically contenplated by the Loan
Docunent s.

11. Based solely on (a) our [my] know edge, (b) the
Certification of Mdirtgagor and (c) the Docket Search; there is no
litigation or other claimpending before any court or
adm ni strative or other governnental body or threatened in
writing agai nst the Mortgagor (or any Principal thereof as
defined in the HUD regul ations), or the Property, [{TO BE
| NSERTED WHEN MORTGAGOR | S NOT A SOLE- ASSET MORTGAGOR} or any
ot her properties of the Mdirtgagor (or any Principal)] [, except
as identified on Exhibit __ ].

12. The Mortgage is in appropriate formfor recordation in
{I NSERT PROPER NAME OF LOCAL LAND RECORDS
OFFI CE} of {1 NSERT COUNTY OR CITY} of the
Property Jurisdiction, and is sufficient, as to form to create
t he encunbrance and security interest it purports to create in
the Property.

13. Filing of the Financing Statenents in the Filing
Ofices will perfect the security interest in the Personalty of
the Mortgagor located in the Project Jurisdiction, but only to
the extent that, under the Uniform Commercial Code in effect in
the Project Jurisdiction, a security interest in each described
item of Personalty can be perfected by filing. The Filing
Ofices are the only offices in which the Financing Statenents
are required to be filed in order to perfect the Mrtgagee's
security interest in the Personalty.

14. The Loan does not violate the usury |laws or |aws
regul ating the use or forbearance of noney of the Property
Juri sdiction.

[15. {FOR USE ONLY | F MORTGAGCR IS A TRUST} The Mortgagor
is an irrevocable trust that has a termconsistent wwth HUD s
requi renents and the termof the irrevocable trust is not
affected by the terns of any of the beneficiaries' interests.]
[ The aws of the Property Jurisdiction govern the interpretation
and the enforcenent of the Loan Docunents notw t hstandi ng that
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the Mortgagor may be formed in a jurisdiction other than the
Property Jurisdiction. The Mrtgagor can sue and be sued in the
Property Jurisdiction without the necessity of joining any of the
beneficiaries of the Mdrtgagor, including without limtation, a
suit on the Note or a foreclosure proceeding arising under the
Mort gage. Venue for any forecl osure proceedi ng under the
Mortgage may be had in [Property jurisdiction].

[16. {USE I N CASES | NVOLVI NG BOND FI NANCI NG Based sol ely
on the opinion of {1 NSERT BOND COUNSEL},
dated as of the date hereof and attached hereto as Exhibit __, to
the extent that any of the provisions of the Bond Docunents are
i nconsistent with any of the provisions of the Loan Docunents or
Supporting Docunents, the provisions of the Loan Docunents or
Supporting Docunents shall govern.]

[17. {USE IN CASES WHERE THE DEVELOPMENT OF THE PROPERTY | S
GOVERNED BY AN AGREEMENT W TH A PUBLI C ENTI TY} Based upon our
knowl edge and the Certification of Mdrtgagor, there is no default
under the Public Entity Agreenent, and construction in accordance
with the Plans and Specifications and within the tinme frane
specified in the Construction Contract will not lead to a default
under the Public Entity Agreenent. ]

In addition to the assunptions set forth above, the opinions set
forth above are al so subject to the follow ng qualifications:

(i) The Uniform Comercial Code of the Property
Jurisdiction requires the periodic filing of continuation
statenents with [ and 1 not nore than
prior to and not later than the expiration of the
_____ year period fromthe date of filing of the Financing
Statenents and the expiration of each subsequent __ year period
after the original filing, in order to maintain the perfection
and priority of security interests and to keep the Financing
Statements in effect.

(ii) We express no opinion as to the | aws of any
jurisdiction other than the Iaws of the Property jurisdiction
[and the Organizational Jurisdiction, if it is different,] and
the laws of the United States of America. The opinions expressed
above concern only the effect of the laws (excluding the
principles of conflict of |Iaws) of the Property Jurisdiction [and
the Organi zational Jurisdiction, if it is different] and the
United States of Anerica as currently in effect. W assune no
obligation to supplenent this opinion if any applicable | aws
change after the date of this opinion, or if we becone aware of
any facts that m ght change the opinions expressed above after
the date of this opinion.

W [I] confirmthat:
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(a) based on the Organizational Documents, the name of the
Mortgagor in each of the Docunents and the Title Policy and FHA
Commtnent is the correct |egal nanme of the Mortgagor;

(b) the legal description of the Property is consistent in
t he Docunents wherein it appears and in Exhibit B hereto;

(c) we [I] do not have any financial interest in the
Project, the Property, or the Loan, other than fees for |egal
services performed by us, arrangenents for the paynment of which
has been nade; and we [I] agree not to assert a claimor lien
agai nst the Project, the Property, the Mrtgagor, the Loan
proceeds or incone of the Project;

(d) other than as counsel for the Mortgagor, we [I] have no
interest in the Mortgagor (or any principal thereof) or the
Mort gagee or any other party involved in the Loan transaction and
do not serve as [a director, officer or] [an] enployee of the
Mort gagor or the Mortgagee. W [1] have no undi scl osed interest
in the subject matters of this opinion. W [I] do not represent
t he nortgagee-of-record, any investing |ender or investor in the
| oan transaction, any bridge | ender involved in the |oan
transaction, any lender with a commtnent to purchase the | oan or
any interest therein or any other party involved in the Project
or the | oan transaction;

(e) based solely on the Surveyor's Report and the
Surveyor's Plat, flood insurance [is ORis not] required pursuant
to 42 U. S.C. 4012a(a); [{INSERT |F FLOOD | NSURANCE | S REQUI RED}

Based solely on the Flood I nsurance Receipt, flood insurance is
in effect which satisfies the requirenents of 42 U. S. C
4012a(a); ]

(f) to our [ny] know edge, there are no |liens or
encunbrances agai nst the Property which are not reflected
as exceptions to coverage in the Title Policy;

(g) we [I] have reviewed and di scussed the terns of the
Regul at ory Agreenent w th Mortgagor; and

(h) based upon the Certification of Mortgagor and to the
best of our [nmy] know edge, there are no side-deals
(transactions outside the paraneters of the HUD form
cl osi ng docunents and the comm tnent) between Mortgagor
and any party to the transaction) other than as discl osed
in the aforesaid Docunents.

The foregoing opinions are for the exclusive reliance of
[ Mort gagee OR Mortgagee and Mortgagee’ s counsel] and HUD
however, they may be made avail able for informational purposes
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to, but not for the reliance of, the assigns or transferees of
Mort gagee, or prospective purchasers of the Loan. W [I]

acknow edge that the nmaking, or causing to be nmade, of a false
statenent of fact in this opinion |etter and acconpanyi ng
materials may lead to crimnal prosecution or civil liability as
provi ded pursuant to applicable law, which may include 18 U.S.C.
1001, 1010, 1012; 31 U.S.C 3729, 3802.

Si ncerely,

[ Aut hori zed Signat ure]
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